COOPERATI VE RESEARCH AND DEVELOPMENT AGREEMENT

Thi s Cooperative Research and Devel opnent Agreenent is entered
into by and between Environnental Systens Research Institute,
Inc., ESRI, ("the Collaborator"”) and the Cooperative Research
Laboratory, a |laboratory within the Bureau of the Census of the
United States Departnent of Commerce (hereinafter "the Census
Bureau"). The Collaborator and the Census Bureau are hereinafter
sonetimes referred to as "the Parties.” The Parties agree as
fol | ows:

Article 1. Definitions

1.1. The term "Cooperative Research Progrant neans the research
activities described in Article 2 that are jointly undertaken by
the Parties under the terns of the Federal Technol ogy Transfer Act
(15 U.S.C. § 3710a).

1.2 The term"Invention" neans any invention or discovery which
is or may be patentable under Title 35 of the United States Code
(35 U.S.C. 8§ 100 et seq.).

1.3 The term"Made" in relation to any invention neans the
conception or first actual reduction to practice of such
i nventi on.

1.4 The term"Proprietary Information" means informati on which
enbodi es trade secrets devel oped excl usively at private expense or
which is confidential business or financial information provided
that such information

(i) I's not generally known or avail abl e from ot her
sources W thout obligations concerning its
confidentiality;

(1) Has not been nade avail able by the owners to others
wi t hout obligation concerning its confidentiality;
and

(iii)ls not already available to the Governnent w thout
obligation concerning its confidentiality.

1.5 The term"Subject Data" neans all recorded information first
produced in the perfornmance of this agreenent. However, this term
does not include information incidental to the adm nistration of



this agreenent, such as financial, admnistrative, cost and
pricing, or managenent information.

1.6 The term"Subject Invention" neans any invention conceived or
first actually reduced to practice in the performance of work
under this Agreenent.

1.7 The term"Statenent of Work" or "SON neans those agreenents
executed in accordance with Article 2 herein, describing research
projects to be performed under this CRADA

1.8 The term"Joint Wrk Oder" or "JW)' neans those docunents
executed by the Project Manager for each Party in accordance wth
Article 2.5 herein, specifying the details of the research
projects outlined in each SOV

1.9 The term"Principal Investigator” or "Pl" neans that
i ndi vi dual appointed by each Party to supervi se each SON

1.10 The term "Project Manager" or "PM neans that individual
appoi nted by each Party to nmanage the details of each SOW

1.11 The term"Signatories" means the individuals who sign this
CRADA, or their successors in equival ent positions.

Article 2. Statenents of Wrk/Joint Wirk O ders

2.1 Statenents of Wrk. Cooperative research perfornmed under
this Agreenent shall be performed in accordance with various
Statenents of Work ("SOM"), which shall becone a part of this
Agreenent when executed. The first two SOM shall be executed
concurrent with the execution of this CRADA and are attached
hereto as Exhibits "A" and "B". Additional SOM my be entered
into during the termof this Agreenent.

2.2 Modification. This Agreenment nay be nodified by nutua
witten agreenent between the Col |l aborator and the Census Bureau,
as evidenced by the execution of a witten anmendnent executed by
the Signatories. SOM may be nodified by nmutual witten agreenent
between the Col | aborator and the Census Bureau, as evi denced by
the execution of a witten anendnent executed by the Principal

| nvesti gat ors.




2.3 Regular Meetings. The Collaborator and the Census Bureau
agree to neet at |east once in each cal endar year to review al
pendi ng SON. SOM may specify the frequency of additional
nmeet i ngs.

2.4 Principal Investigators and Project Managers. The Parties

shal | designate a Principal |Investigator and a Project Manager in
each SON Either Party may change a Principal Investigator or a
Proj ect Manager by witten notification to the other Party;
however, the other Party may object, in witing, to the new
Principal Investigator or Project Manager within 15 days of
designation, in which event another individual wll be proposed.

2.5 Joint Wrk Oders. Project Managers shall periodically, as
the need arises, jointly execute JWos. JWOs, while infornal
docunents, shall constitute the principle witten record of the
research performed under each SON The general function of JWDs
is to describe specific tasks to be undertaken, identify

i ndividuals who will be working on the SON set tinetables,

m | estones and, if applicable, describe marketing plans.

Article 3. Financial oligation

The financial obligations of each Party shall be described in each
SON In no event shall the Census Bureau transfer funds as part
of this Agreenent.

Article 4. Patent Rights

4.1 Reporting. The Census Bureau shall pronptly report in
witing to Collaborator each Subject Invention disclosed to the
Census Bureau by its enployees. The Collaborator shall pronptly
report in witing to the Census Bureau each Subject Invention
disclosed to it by its enployees. Pursuant to 35 U S.C. § 205,
such reports shall be treated in confidence by the receiving Party
until such tinme as a patent or other intellectual property
application claimng that Subject Invention has been fil ed.

4.2 (Collaborator Enployee Inventions. Subject to Article 4.3,

t he Census Bureau, on behalf of the U S Covernnment, waives any
ownership rights the U. S. Governnent may have in Subject

| nventi ons made by the Col | aborator's enpl oyees under the project




and agrees that the Collaborator shall have the option to retain
title to any such enpl oyee Subject Invention. The Col | abor at or
shall pronptly notify the Census Bureau in witing upon nmaking
this election and agrees to file patent applications on such

Subj ect Invention at its own expense and in a tinely fashion. The
Col | aborator agrees to and hereby grants to the U S. Government on
its enpl oyees' Subject |Inventions a nonexclusive, irrevocable,
paid-up license in the patents covering a Subject Invention to
practice or have practiced, throughout the world by, or on behalf
of the U S. CGovernnent. Such nonexclusive |icense shall be
evidenced by a confirmatory |icense agreenent prepared by the

Col | aborator which is nutually agreed to by both Parties. (See
Article 4.4.)

4.3 Census Bureau Enpl oyee Inventions and Joint Inventions. The
Census Bureau, on behalf of the U S. CGovernnent, shall have the
initial option to retain title to each Subject Invention rmade by
its enpl oyees. Each Subject Invention nmade jointly by one or nore
Col | abor at or enpl oyees and one or nore Census Bureau enpl oyees
shall be jointly owned and the Parties will agree to decide on the
patenting and |icensing of these inventions.

4.4 Filing of Patent Applications. Each Party will notify the

other Party of a patent application filing for a Subject Invention
under this Agreenent. The Party having the right to retain title
and file a patent application on a specific Subject Invention may
elect not to file an application thereon, provided it so advi ses
the other Party in witing within 90 days fromthe date it reports
the Subject Invention to the other Party. Thereafter, the other
Party may elect to file patent applications on such Subject

I nvention and the Party initially reporting such Subject Invention
agrees to assign its right, title, and interest in such Subject
Invention to the other Party and cooperate with such Party
pursuant to this paragraph. Such an assignment shall be subject
to the retention by the Party assigning title of a nonexcl usive,
irrevocabl e, paid-up (and, if the inventor is a governnent

enpl oyee, non-transferable) |license to practice, or have
practiced, the Subject Invention throughout the world. 1In the
event neither of the Parties elects to file a patent application
on Subject Invention, either or both (if a joint invention) nay,

at their sole discretion and subject to reasonabl e conditions,

rel ease the right to file to the inventor(s) with a license in
each Party of the same scope as set forth in the imedi ately
precedi ng sentence.



4.5 Patent Expenses. Al of the expenses attendant to the filing
of patent applications, as specified in 4.4 above, shall be borne
by the Party filing and owning the patent application in whole or
in part. Any post-filing and post-patent fees shall also be borne
by the same Party. Each Party shall provide the other Party with
copi es of the patent applications it files on any Subject

I nvention along with the power to inspect and nmake copies of al
docunents retained in the official patent application files by the
appl i cabl e patent office imediately after filing.

4.6 Exclusive License.

4.6.1 Gants. The Census Bureau, on behalf of the Governnent,
hereby agrees to grant to the Col | aborator an exclusive license in
each U S. patent application, and patents issued thereon, covering
a Subject Invention, which is filed by the Census Bureau on behal f
of the U S. Governnent subject to (1) the reservation of an

i rrevocabl e, non-exclusive, non-transferable royalty-free |license
to practice and have practiced the Subject Invention on behal f of
the U S. Governnent; and (2) such other terns and conditions as
are specified by the Census Bureau in such exclusive |icense.

4.6.2 Exclusive License Terns. Upon filing of a patent
application on a Subject Invention by the Census Bureau, the

Col | aborator shall have the option to acquire an exclusive |icense
inthe resulting patents at reasonable royalty rates upon the
execution of an exclusive license agreenent. The specific royalty
rate shall be negotiated pronptly after the Subject Invention is
filed in the US. Patent and Trademark O fice, provided that this
option nust be exercised by the Collaborator by witten notice to
the Census Bureau within three nonths fromthe date the U S.

Patent Application is so filed. The reasonable royalty rate for
each exclusive license shall be based upon a portion of the
selling price of the itemattributable to the presence of clained
subj ect matter where such itemis a nmachine, article of
manuf act ure, product nmade by a process, or conposition of matter
as defined by the clains of the patents. Were the clained
subject matter relates to a process or nethod to be practiced
under the clains of the patent, the royalty will be based upon the
net savings attributable to the inplenentation of aid process or
met hod, or, if the savings are not ascertainable, the anount of
materi al s processed.




Article 5. Data and Publications

5.1 Release Restrictions. The Census Bureau and the Col | aborat or
shall have the right to use all Subject Data for their own
internal purposes, but shall not rel ease such Subject Data
publicly except: (i) the Census Bureau and the Col | aborator, when
reporting on the results of this research, may publish Subject
Data, subject to the provisions of articles 5.2 and 5.3 bel ow,
(ii) the Parties may rel ease Subject Data that discloses any

I nvention in connection with the filing of a patent application;
or, (iii) by nmutual agreenment. Al Subject Data shall be freely
rel easabl e by either Party without the consultation or review
detailed in articles 5.2 and 5.3 after one (1) year follow ng the
conpl etion of this Agreenent.

5.2 Proprietary Information. The Collaborator shall place a

Proprietary notice on all information it delivers to the Census
Bureau under this Agreenent which the Col |l aborator asserts is
proprietary. |If the Census Bureau does not agree that the

information is proprietary, the Census Bureau shall not accept
such informati on. The Census Bureau agrees that any information
properly designated as proprietary which is furni shed by the

Col | aborator to the Census Bureau under this Agreenent, or in
contenpl ation of this Agreenent, shall be used by the Census
Bureau only for the purpose of carrying out this Agreenent.

I nformati on designated as proprietary shall not be disclosed,

copi ed, reproduced, or otherw se nade available in any form

what soever outside the U S. Departnent of Commerce or to any other
person, firm corporation, partnership, association, or other
entity without the consent of the Collaborator except as such
information may be required to be disclosed under the Freedom of
Information Act (5 U S.C 8§ 552). The Census Bureau agrees to use
its best efforts to protect information designated as proprietary
from unaut hori zed di scl osure. The Col | aborator agrees that the
Census Bureau is not liable for the disclosure of information
designated as proprietary which, after notice to and consultation
with the Col |l aborator, the Census Bureau determ nes may not
lawful |y be withheld or which a court of conpetent jurisdiction
requi res be discl osed.

5.3 Publication.



5.3.1 Submssion for Publication. After consultation with the
other Party, the Coll aborator and the Census Bureau may submt for
publication -- either jointly or independently -- the results of
the research work associated with this project. Depending on the
extent of contributions nade, enpl oyees of the Collaborator or the
Census Bureau may be cited as coauthors. 1In no event shall the
nane of the Collaborator (or any if its trademarks or trade names)
or the nane of the Census Bureau (or any of its trademarks or
trade nanes) be used in any publication without prior witten
consent .

5.3.2 Agreenent to Confer. The Census Bureau and the

Col | aborator agree to confer and consult prior to the publication
of Subject Data to assure that no Proprietary Information is

rel eased and that patent rights are not jeopardized. Prior to
submtting a manuscript for review which contains the results of

t he research under this Agreenent, or prior to publication if no
such review is nade, each Party shall be offered an opportunity to
revi ew such proposed publication and to submt its objections in
witing, and to file patent applications in a tinely manner, if it
is so entitled under this Agreenent.

5.4 Copyright. Except as otherw se specifically provided in this
Agreenent, the Coll aborator may establish claimto copyright in a
wor k produced in the performance of this Agreenent subject to 17
US C 8§ 105. Wien a copyright claimis nmade, Col | aborator shal
affix the applicable copyright notice of 17 U S.C. 88 401 or 402
and acknow edgnment of governnent sponsorship to the data when such
data are delivered to the Governnent, as well as when the data are
publ i shed or deposited for registration as a published work in the
U S. Copyright Ofice. The Collaborator grants to the U. S

Gover nnment a pai d-up, nonexcl usive, irrevocable, worldw de |icense
for all such data to reproduce, prepare and own derivative worKks,
distribute copies to the public, and performpublicly in any
manner and for any governnental purpose.

Article 6. Termnation

6.1 R ght to Termnate. The Collaborator and the Census Bureau
each have the right to termnate this Agreenent, which term nation
shal |l be effective 30 days after witten notice of termnation is
recei ved by the other Party.




6.2 Financial bligations After Termnation. |In the event of
termnation by either Party, the financial obligations contained
inthe SON if any, shall continue.

Article 7. D sputes

7.1 Settlenent. D sputes arising under this Agreenent shal
first be decided by agreenment of the Project Managers. |If the
Proj ect Managers are unable to agree, the dispute shall be
submtted to the Principal Investigators for resolution. A joint
deci sion of the Principal Investigators shall be the disposition
of such dispute.

7.2 Panel Review If the Principal Investigators are unable to
jointly resolve a dispute within a reasonable period of tine after
subm ssion of the dispute for resolution, the matter shall be
submtted for resolution to a panel consisting of three nenbers.
The Census Bureau and the Col | aborator shall each choose one
nmenber of the panel and both Parties shall agree upon the third
menber, who shall have expertise in geographic information.

7.3 Continuation of Work. Pending the resolution of any dispute
or claimpursuant to this Article, the Parties agree that
performance of all obligations shall be pursued diligently.

Article 8. Liability

8.1 Property. The U S CGovernnment shall not be responsible for
damages to any property of the Coll aborator provided to the Census
Bureau or acquired by the Census Bureau pursuant to this

Agr eenent .

8.2 (Collaborator's Enpl oyees. The Col |l aborator agrees to
indemify and hold harmess the U S. Governnent for any | oss,
claim damage, or liability of any kind involving an enpl oyee of
the Col | aborator arising in connection with this Agreenent, except
to the extent that such loss, claim damage or liability arises
fromthe negligence of the Census Bureau or its enpl oyees.

8.3 MWarranty. The Census Bureau nmakes no express or inplied
warranties to any matter whatsoever, including the conditions of
the research or any invention or product, whether tangible or



i ntangi bl e, nmade, or devel oped under this Agreenent, or the
owner shi p, nmerchantability, or fitness for a particul ar purpose of
the research or any invention or product.

8.4 |Indemification. The Collaborator holds the U S CGovernnent
harm ess and indemnifies the Governnent for all liabilities,
denmands, damages, expenses, and | osses arising out of the use by
the Col | aborator, or any party acting on its behalf of the Census
Bureau's research and techni cal devel opnents or out of any use,
sale, or other disposition by the Collaborator, or others acting
on its behalf, of products nade by the use of the Census Bureau's
techni cal devel opnents. This provision shall survive term nation
of this Agreenent and shall include all intellectual property
rights, such as patents, copyrights, tradenmarks, and trade
secrets.

8.5 Force Majeure. Neither Party shall be liable for any

unf oreseeabl e event not caused by the fault or negligence of such
Party, which causes such Party to be unable to performits
obligations under this Agreenent (and which it has been unable to
overcone by the exercise of due diligence), including, but not
limted to, flood, drought, earthquake, storm fire, pestilence,

I ightning and ot her natural catastrophes, epidemc, war, riot,
civic disturbance or disobedi ence, strike, |abor dispute, or
failure, shutdown due to |ack of appropriated funds, threat of
failure, or sabotage of the Census Bureau facilities, or any order
or injunction nmade by a court or public agency. In the event of
t he occurrence of such a force majeure event, the Party unable to
performshall promptly notify the other Party. It shall further
use its best efforts to resunme performance as qui ckly as possible
and shall suspend performance only for such period of tine as is
necessary as a result of the force majeure event.

Article 9. Tradenmark - Use of Nane and Endor senents

9.1 Trademark. Any tradenmarks referring to products created
under this Agreenent shall be the property of the Census Bureau
whi ch may, as appropriate, |icense such trademarks to Col | aborat or
for marketing purposes.

9.2 Wse of Census Bureau Nane. The Coll aborator shall not use
t he nane of the Census Bureau or the Departnent of Commerce, or
any trademark or service mark bel onging to the Census Bureau or
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t he Departnent of Commerce, on any product or service which is
directly or indirectly related to either this Agreenent, or any
patent |icense or assignnent agreement which inplenents this
Agreenent, without the prior approval of the Census Bureau.

9.3 No Endorsenents. By entering into this Agreenent, the Census
Bureau does not directly or indirectly endorse any product or
servi ce provided, or to be provided, by the Coll aborator and

Col | aborator shall in no way inply that this Agreenent is an

endor senent of any such product or service.

Article 10. M scell aneous

10.1 Governing Law. The construction, validity, perfornmance, and
effect of this Agreenment for all purposes shall be governed by
federal |aw

10.2 Entire Agreenent. This Agreenent constitutes the entire
agreenent between the Parties concerning the subject matter hereof
and supersedes any prior understanding or witten or oral
agreenent relative to said matter

10.3 Docunents Constituting the Agreement. This Agreenent

consi sts of the CRADA Agreenent itself, all SOM that are executed
in connection herewith, and all |icense agreenments executed in
connection herewith. To the extent that any of the docunents are
i nconsi stent, the docunents shall assune the follow ng order of
precedence: first - the CRADA agreenent, second - the various
SON, third - the various |icense agreenents.

10.4 Headings. Titles and headi ngs of the sections and
subsections of this Agreenent are for the conveni ence of
references only and do not forma part of this Agreenent and shal
in no way affect the interpretation thereof.

10.5 Assignnent. Neither this Agreenent nor any rights or
obligations of any Party hereunder shall be assigned or otherw se
transferred by either Party without the prior witten consent of
the other Party except that the Col | aborator may assign this
Agreenent to the successors or assignees of a substantial portion
of the Collaborator's business interests to which this Agreenent
directly pertains.
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10.6 Notices. Al notices pertaining to or required by this
Agreenent shall be in witing and shall be directed to the
Signatori es.

10. 7 1ndependent Contractors. The relationship of the Parties to
this Agreenent is that of independent contractors and not as
agents of each other or as joint venturers or partners. The
Census Bureau shall maintain sole and exclusive control over its
per sonnel and operati ons.

10.8 Foreign Gontrol. Collaborator certifies that it is not
subject to the control of any foreign conpany or governnent, and
agrees to notify the Census Bureau within 30 days should it becone
subject to the control of a foreign conpany or governnent at any
time during the termof this Agreenent.

10.9 Survivability of Provisions. Neither the expiration nor the
termnation of this CRADA shall release the Parties fromtheir
rights, duties, and obligations under the following Articles: 3
(including financial terns set forth in the SOM), 4.2, 4.6.1,
4.6.2, 5, 6.2, 7.1, 7.2, 8 and 9.

Article 10. Term

This Agreenent shall be effective for four years fromdate of
execution. The Parties, however, recognize that the devel opnent
program set forth herein cannot be rigidly defined in advance, and
that the contenplated tinme periods for conpletion of each SOVNare
good faith guidelines subject to adjustment by mutual agreenent.
Accordingly, this Agreenent nmay be extended by mutual witten
agreenent of the Signatories for a two-year term



I N WTNESS WHERECF, the Parties have caused this Agreenent to be

executed by their Signatories as follows:

For the Collaborator: W/ﬂ M{MAMM\A
\

LAURA DANGERMOND
Title Vice President

For the Census Bureau: AQ;K/ 4:4¢ﬁ47_——~

Director, Cofpefative Research
Laboratory

»2.214’2 7

Date
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Exhibit "A"

ESRI - Census Bur eau CRADA
St atement of Work #1

Spati al Data Software Devel opnent Program

1. Background

This first SONis oriented toward inproving the public's access to
the Census Bureau's statistical data. Both Collaborator and the
Census Bureau are enthusiastic about a cooperative effort between
a private firmand a federal agency to devel op a public product
conprised principally of geographic and statistical databases, as
well as S tools, that will inprove user access to existing
census data sets.

SON#1 is concerned with the devel opnent, marketing and

di stribution of consumer software products that conbi ne the Census
Bureau's statistical and geospatial data with software devel oped
using Col | aborator's data access and graphic display and anal ysi s
t ool s.

2. Definitions

The definitions set forth in the CRADA Agreenent are incorporated
into this SON The followi ng additional definitions are required:

The term"the Product” neans the software together with data files
which will be devel oped in accordance with the research plan
described in this SON

The term "Net Sal es" neans the anount billed, invoiced or

recei ved, whichever first occurs, on sales of the Product to an
i ndependent third party, or in the event of a disposal of a
Product other than as scrap prior to its shipnent fromits pl ace
of manufacture or predisposal storage or other than sales, the
amount billed, invoiced or received on sales of a like quantity
and quality of the Product to an independent third party on or
about the tinme of such disposal, |ess:

a. customary trade, quantity or cash discounts and non-
affiliated brokers' or agents' conm ssions actually allowed and
t aken;



b. amounts repaid or credited by reason of rejections or
returns; and/or

C. any freight or other transportation costs, insurance,
duties, tariffs an all sales and excise taxes based directly on
sal es or turnover of the Product.

The term "MD" nmeans Map (bj ects software.

The term "MO | DK" nmeans Map Objects Internet Devel opnent Kit
sof twar e.

The term "SDE' neans Spatial Database Engi ne software.

3. Ceneral Description of Areas of Research

This SOW envi sions a research program i nvol vi ng consuner product

devel opnent in the follow ng areas:

(a) identification and selection of appropriate statistical
and geographi c data sets,

(b) determnation of geographic |evels of presentation,

(c) decisions on the functionality of software with respect
to the graphic presentation and anal ysis capabilities,

(d) devel opnment of a software application neeting functional
requi rements and targeted operating environnents,

(e) devel opment of a package of materials, for inclusion
with the Product, describing census processes and
pronoting their inportance to the general public in an
effort to increase public participation in responding to
t he censuses and surveys, and

(f) developnent of a marketing plan for commercial pronotion

and distribution of the Product.



4. Specifics of the Research Program

The following research activities will be undertaken:

(a)

(b)

(c)

(d)

(e)

The Parties will, in a JW), assign individuals to design
the Product ("the Design Teanm). The Design Team shall:

(1) speci fy Product content, including geographic
and statistical data and census pronotion
i nformation, and

(i) speci fy Product functionality, such as
mappi ng, geospatial/statistical queries, and
geocodi ng, and

(iii)ensure that user requirenments are net.

Col I aborator wi |l support the Census Bureau by supplying
Col | abor at or - devel oped software, including, as required,
MO and MO I DK al ong with appropriate training.

The Census Bureau will obtain COLE devel opnent tools
(Misual Basic, Delphi, or simlar tool) necessary to
build the Product and to naxi m ze devel oper training.

The Census Bureau wi ||l provide Collaborator its
geographic and statistical data files. Collaborator
wi Il provide the bal ance of required data files, such as
ZI P Code pol ygons.

The Parties will, in a JW), assign individuals to
devel op the Product ("the Devel opnment Teanmt). The

Devel opnment Team shall participate in work session(s) to
neet the follow ng project objectives:

(1) preparation and processing of statistical and
geospati al data, and

(i) devel opnent of the Product based on Map
oj ects and Map Obj ects Internet Devel oprent
Kit tools and requirenents specified by Design
Team and



(f)

(9)
(h)

(i)

(iii) production of a prototype of the Product for
eval uation by the Design Team and

(1v) plan to produce the final Product by a to-be-
agreed upon date.

The Design and Devel opnent Teans may participate in
joint work session(s) to neet the project objectives.

Col  aborator will manufacture and narket the Product.

Col I aborator wi Il independently sell the Product and
serve as distribution center for Product delivery.

Wiile the specifics will be determned at a |ater date,
the Parties expect that the Collaborator will create a
f ee-basi s technical support capability and the Census
Bureau wi Il offer general Product support.

Col | aborator and the Census Bureau agree to neet as
required to reviewthis SON The Design and Devel opnent
Teans will neet as needed.

5. Resources Provided by the Parties

The Census Bureau. The Census Bureau will provide the follow ng

per sonnel ,

services, facilities, equipnent, intellectual property

and ot her resources to support this SOWN

(a)

(b)

(c)

(d)

(e)

adequate staffing resources to neet project schedul es,
and

sufficient conputer hardware and software to neet
staff/project requirenents, and

adequat e space and equi pnent for Product devel opnent and
research activities, and

adequate staffing to respond to general Product
inquiries, and

Cooperative Research Laboratory staff for oversight.



Col | aborator. Collaborator will provide the foll ow ng personnel
services, facilities, equipnent, intellectual property and other
resources to support this SON

(a) adequate staffing resources to neet project schedul es,
and

(b) sufficient conputer software to neet staff/project
requirenments, including MO and MO | DK, and

(c) training of Census staff in MO and MO | DK, and

(d) adequate space and equi pnent for Product devel opnent and
research activities, and

(e) a channel for Product marketing and distribution, and

(f) warehousing capacity for Product distribution
requirenents, and

(g) staffing for technical support inquiries.

6. Financial Requirenents

The Census Bureau and Col | aborator will each pay their own costs
for the resources listed in Section 5, above; Coll aborator shal
not be required to reinburse the Census Bureau for its costs.

Col | aborator shall pay to the Census Bureau 10% of Net Sal es, as
defined in this SON

The 10% paynent shall be payable quarterly, no later than 30 days
after the end of each quarter in Collaborator's fiscal year, via
check made payable to the United States Census Bureau, delivered
to the Project Manager.

Col | aborator shall provide the Census Bureau with an annual report
of its sales of the Product. Collaborator agrees that it wll
retain all its financial records pertaining to the Product for at

| east two years after termnation or expiration of the CRADA

Col | aborator further agrees that it will nake these financial
records avail able, on reasonable notice, to the Census Bureau or
its agent during the termof this CRADA and for at |east two years



after termnation or expiration so that the Census Bureau or its
agent may audit Col |l aborator's conpliance with the financial terns
of this CRADA.

7. Marketing

Col | aborator will nmarket the Product. The Parties envision that
Col | aborator will use both mail order and comrercial distribution
outlets not currently available for distribution of Census Bureau
products.

Col | aborator will provide several conplenentary copies of the
Product to the Census Bureau, which copies the Census Bureau
agrees to use for its own internal purposes only.

Prior to marketing or selling the Product, Collaborator shal
submt a marketing plan to the Census Bureau for review. |If the
marketing plan is submtted as part of a JWDit shall be

prom nently identified as the nmarketing plan.

The Census Bureau shall facilitate sales of the Product, including
by referring all Product inquires to Collaborator. The marketing
plan or JWOs nmay specify additional way in which the Census Bureau
shall facilitate sales of the Product.

The Parties agree that the Product, when conmercially narketed by
the Col |l aborator, shall indicate in a manner nutually agreed to by
the Parties that it is the result of a collaboration between

Col | aborator and the Census Bureau. As provided in the CRADA
Product nanes or designations nust be approved by the Census
Bureau. Designations which the Census Bureau woul d approve

i ncl ude:

-- "Prepared in consultation with the Census Bureau"
-- "Prepared in collaboration with the Census Bureau"

-- "Prepared under a Cooperative Research and Devel opnent
Agreerment with the Census Bureau"

Col | abor at or may suggest other designations to the Census Bureau,
but ot her designations will require specific witten approval
prior to their use.



Use of the Census Bureau's tradenmarks, including "the Oficial
Statistics" and "TIGER" will be authorized if presented in a non-
m sl eadi ng fashi on designed to accurately convey to the public the
Census Bureau's role in Product devel opnent.

8. Starting Date

Product devel opnment shall begin i mediately after the Census
Bureau and Col | aborator sign the CRADA and this SOW

9. Principal Investigators and Project Mnagers

Col | aborator. Col | aborator designates the follow ng individuals
as its Principal Investigator and Project Manager:

Laura Dangernond, Principal |nvestigator

Vi ce President

Envi ronnental Systens Research Institute, Inc.
380 New York Street

Redl ands, CA 92373

(909) 793-2853

Bill MNeil, Project Manager

Envi ronnmental Systens Research Institute, Inc.
380 New York Street

Redl ands, CA 92373

(909) 793-2853

The Census Bureau. The Census Bureau designates the follow ng
individuals as its Principal |Investigator and Project Manager:

Joel Morrison, Principal |Investigator
Bureau of the Census

Washi ngton, D.C. 20233

(301) 457-1132

Robert LaMacchi a, Project Manager
Bureau of the Census

Washi ngton, D.C. 20233

(301) 457-1022



10. Signatures

The Parties are executing this SON evidenced by the signatures of
the Principal Investigators, as follows:

For Collaborator: \ﬁ}\7ﬁ/t4/\,4t{ZX{éﬂégcblﬁﬂAf}lﬂuV(

L.aura Dangermond
Vice President

3-5-20
Date

For the Census Bureau: Ci:}iéli{é”“”%/

Joel| Morrison
Chig¢f, Geography Division

}/ao/ﬂ

Date




Exhibit "B"

ESRI - Census Bur eau CRADA
St atemrent of Work #2

Tl GER Research Program

1. Background

The second SOWVis oriented toward i nproving the Census Bureau's
TI GER dat a.

TI GER was devel oped by the Census Bureau during 1985-88 on a

Uni sys main frame. Tl CGER database nmanagenent and application

sof tware was an i n-house software devel opnent project due to the
| ack of avail able comercial software and the Census Bureau’s
internal conputer processing environment. Wile the TIGER system
served past needs for Census geographic data support exceedingly
well, the current and future demands for this type of support
requi re noderni zing the TI GER processing environnment to take
advant age of the many advances in conputer science over the past
few years. Converting TIGER to a conmerci al rel ational database
woul d relieve the software mai ntenance burden for the Census
Bureau' s internal database nmanagenent system and would allow the
Census Bureau to take advantage of the many data access, data
mani pul ati on, and appli cati on devel opnent tools available in a
noder n dat abase system

Thi s cooperative research effort nerges the benefits of private
sector technol ogi cal devel opnents with access to a wealth of
census data collected by the nation's official statistical agency.
The potential result is nore efficient dissemnation of public
information, oriented nore toward user requirenents than ever
bef or e.

2. Definitions

The definitions set forth in the CRADA Agreenent are incorporated
into this SON The followi ng additional definitions are required:

The term " Tl GER' nmeans the Topol ogically Integrated CGeographic
Encodi ng and Referencing, a spatial database mnaintained by the
Census Bur eau.

The term "SDE" neans Spatial Database Engi ne software.



3. Ceneral Description of Areas of Research

This SOWi nvol ves research and devel opnment on the use of

Col | aborat or technol ogy to replace the Census Bureau-devel oped
technol ogy now used in TIGER  The Census Bureau and Col | abor at or
wi Il produce prototype systens that are nutually beneficial to
efficiently exploit Census data by the government and the

Col | aborator by engaging in the followi ng activities:

(a) supplying the Census Bureau with the appropriate
Col | abor at or - devel oped software, including SDE, and
appropriate training of Census Bureau enpl oyees,

(b) training of Collaborator enployees in Census Bureau
geogr aphi ¢ processi ng requirenents,

(c) design of prototype databases and retreival and update
software to support Census Bureau requirenents, and

(d) evaluation of the effectiveness of these prototypes
t hrough appropriate tests.

4. Specifics of the Research Program
The followi ng activities are to be undertaken:

(a) The Parties will, in a JW, assign individuals from
their technical/programmng staff to design the
prot ot ype dat abase ("the Design Team'). The Design Team
shal | specify and design a prototype O acl e/ SDE dat abase
of TIGER road features, and

(b) Collaborator will support the Census Bureau by supplying
SDE software and training, and

(c) The Census Bureau will develop a translator to create
an O acl e database fromcurrent TICGER partitions, and

(d) Collaborator will provide consulting services and
| aboratory facilities to the Census Bureau for
devel opnent of the translator, and



(e) The Census Bureau and Col | aborator will evaluate the
results of a digital exchange process using Tl CGER road
features in O acl e/ SDE, and

(f) The Census Bureau will create TIGER nmap products using
O acl e/ SDE with Col | aborat or mappi ng tools, and

(g) The Design Teamw || neet as required.

5. Resources Provided by the Parties

The Census Bureau. The Census Bureau will provide the follow ng
personnel, services, facilities, equipnent, intellectual property
and ot her resources to support this SOWN

(a) adequate staffing resources to neet project schedul es,
and

(b) sufficient conputer hardware and software to neet
staff/project requirenents, and

(c) adequate space and equi prent for research activities,
and

(d) Cooperative Research Laboratory staff for oversight.
Col | aborator. Collaborator will provide the foll ow ng personnel

services, facilities, equipnent, intellectual property and ot her
resources to support this SON

(a) adequate staffing resources to neet project schedul es,
and

(b) Sufficient conputer software to neet staff/project
requirenments, including SDE, and

(c) training of Census staff in SDE, and

(d) adequate space and equi pnent for research activities.



6. Financial Requirenents

The Census Bureau and Col | aborator will each pay their own costs
for the resources listed in Section 6, above; Coll aborator shal
not be required to reinburse the Census Bureau for its costs.

No noney shall be exchanged between the Parties on account of this
SOV

7. Marketing

No marketing is required.

8. Starting Date

The Parties will agree on a starting date.

9. Principal Investigators and Project Managers

Col | aborator. Col | aborator designates the follow ng individuals
as its Principal Investigator and Project Mnager:

Laura Dangernond, Principal Investigator
Vi ce President

Envi ronnment al Systens Research Institute, Inc.
380 New York Street

Redl ands, CA 92373

(909) 793-2853

M ke Tait, Project Manager

Envi ronnmental Systens Research Institute, Inc.
380 New York Street

Redl ands, CA 92373

(909) 793-2853

The Census Bureau. The Census Bureau designates the follow ng
individuals as its Principal Investigator and Project Manager:

Joel Morrison, Principal |Investigator
Bureau of the Census

Washi ngton, D.C. 20233

(301) 457-1132



Jack George, Project Mnager
Bureau of the Census

Washi ngton, D.C. 20233
(301) 457-1018

10. Signatures

The Parties are executing this SON evidenced by the signatures of
the Principal Investigators, as foll ows:

For Collaborator: \ﬁ£\7ﬁ/b4/kzﬂji)%4“%%Gblﬂﬂﬂjylﬂjx

L.aura Dangermond
Vice President

2-5-a10
Date

For the Census Bureau: Ci:312Z¢ﬂ44“”%/
Joel/ Morrison
Chigf, Geography Division

Youls3

Date



